TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
S Airways Group, Inc, | [03/23/2007  |[CORPORATION: |
|US Airways, Inc. | [03/23/2007  |[CORPORATION: |
|America West Airlines, Inc. | [03/23/2007  |[CORPORATION: |
America West Holdings 03/23/2007  [CORPORATION:

Corporation

Material Services Company, Inc. || [03/23/2007  |[CORPORATION: |
[PSA Airlines, Inc. | [03/23/2007  |[CORPORATION: |
[Piedmont Airlines, Inc. | [03/23/2007  |[CORPORATION: |
RECEIVING PARTY DATA

|Name: ||Citicorp North America, Inc., as administrative agent |

|Street Address: ||388 Greenwich Street |

lcity: |INew York |
|State/Country: |INEW YORK |

[Postal Code: 10013 |

[Entity Type: ||CORPORATION: |
PROPERTY NUMBERS Total: 90

Property Type Number Word Mark (

Registration Number: 1445610 AMERICA WEST

Registration Number: 1376326 AMERICA WEST AIRLINES

Registration Number: 2065046 AMERICA WEST AIRLINES

Registration Number: 3019942 AW AMERICA WEST AIRLINES

Registration Number: 2499311 AMERICA WEST CHAIRMAN'S CLUB

Registration Number: 2651639 AMERICA WEST EXPRESS

Registration Number: 1444497 AMERICA WEST EXPRESS

Registration Number: 2132269 AMERICA WEST GOLF VACATIONS
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Registration Number: 2906639 AMERICA WEST VACATIONS
Registration Number: 2908621 AMERICA WEST VACATIONS
Registration Number: 2908622 AMERICA WEST VACATIONS
Registration Number: 2361406 W AMERICA WEST VACATIONS
Registration Number: 2081265 AW AMERICA WEST AIRLINES
Registration Number: 2622992 AW AMERICA WEST CLUB
Registration Number: 1377595 AWA

Registration Number: 2946973 BUY ON BOARD

Registration Number: 2063235 EFFORTLESS TICKETING
Serial Number: 78378087 FIRST RATE

Registration Number: 2943712 FLIGHTFUND

Registration Number: 1491545 FLIGHTFUND

Registration Number: 2351322 FLIGHT FUND

Serial Number: 78518894 GET ON BOARD.

Registration Number: 1458737 LESS FARE, MORE CARE.
Registration Number: 2963965 $ LOW FARE FINDER
Registration Number: 2350858 MERIT MILES

Registration Number: 2354120 MILES OF HOPE

Registration Number: 2446781 MILES OF HOPE

Registration Number: 2523253 OPERATION: SPECIAL DELIVERY
Registration Number: 2350579 THE LEISURE COMPANY
Registration Number: 1125641 SENIORSAVER

Registration Number: 1100995 $IMPLESAVER

Registration Number: 1047372 LIBERTY FARES

Registration Number: 0968368 PDQ

Registration Number: 0800037 ALLEGHENY

Registration Number: 2506562 THE COOLEST WAY FOR KIDS TO FLY.
Registration Number: 2568355 GOFIRST

Registration Number: 2530661 METROJET U S AIRWAYS
Registration Number: 2489382 METROJET

Registration Number: 2445275 METROJET U S AIRWAYS
Registration Number: 2373999

Registration Number: 2360851 U S AIRWAYS

Registration Number: 2476680 GOLD PREFERRED
Registration Number: 2474499 SILVER PREFERRED
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Registration Number: 2491423 WE GET IT.

Registration Number: 2449972 SKYLER, THE US AIRWAYS AIREDALE
Registration Number: 2388900 KIDS CLASS

Registration Number: 2476320 CORPORATE DIVIDENDS
Registration Number: 2525620 YOUR LOW FARE SOLUTION.
Registration Number: 2430373 DIVIDEND MILES DINING
Registration Number: 2504990 METROFARE

Registration Number: 2371676 DIVIDEND MILES PROGRAM
Registration Number: 2576423 DIVIDEND INCENTIVES
Registration Number: 2337561 US AIRWAYS CLUB
Registration Number: 2378502 PREFERRED PLUS
Registration Number: 2360691 METROTRIPS

Registration Number: 2269473 DIVIDEND MILES PREFERRED
Registration Number: 2285967 U S AIRWAYS TLC
Registration Number: 2360506 U S AIRWAYS TAKE FLIGHT
Registration Number: 2285965 U S AIRWAYS VACATIONS
Registration Number: 2261361 U S AIRWAYS SHUTTLE
Registration Number: 2360852 U S AIRWAYS

Registration Number: 2368986 U S AIRWAYS

Registration Number: 2261360 U S AIRWAYS EXPRESS
Registration Number: 2398211

Registration Number: 2186577 ENVOY CLASS

Registration Number: 2175616 ATTACHE

Registration Number: 2196374 ENVOY LOUNGE
Registration Number: 2179332 CHAIRMAN'S PREFERRED
Registration Number: 2241014 DIVIDEND MILES
Registration Number: 2155535 E-SAVERS

Registration Number: 1619085 PIEDMONT AIRLINES
Registration Number: 1619084 PIEDMONT AIRLINES
Registration Number: 1592396

Registration Number: 1621631

Registration Number: 1582983 USAIR

Registration Number: 1303142 US AIR

Registration Number: 1243867 USAIR

Registration Number: 1105789 PSA
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Registration Number: 1109697

Registration Number: 2943132 MIDATLANTIC AIRWAYS

Registration Number: 2811233 FLY THE FLAG

Registration Number: 2754082 GOFARES

Registration Number: 2865418 DIVIDEND MILES ONLINE REWARDS
Registration Number: 2830586 WE ARE PHILADELPHIA'S WINGS
Registration Number: 2931571 US AIRWAYS GOCARIBBEAN NETWORK
Serial Number: 78733487 FLY WITH US.

Serial Number: 78733483 FLY WITH US.

Registration Number: 2928989 NO BOOKING FEES. NO BRAINER.
Registration Number: 3183440 U S PSA AWA

Registration Number: 2967685

CORRESPONDENCE DATA

Fax Number: (212)530-5219

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: (212) 530-5090
Email:

Correspondent Name:
Address Line 1:

Address Line 4:

Daniel Angel

dangel@milbank.com

1 Chase Manhattan Plaza
New York, NEW YORK

10005-1413

ATTORNEY DOCKET NUMBER:

47000.16800

NAME OF SUBMITTER:

Daniel Angel

Signature:

/daniel angel/

Date:

04/17/2007

Total Attachments: 32
source=Citisecurityinterest#page1.tif
source=Citisecurityinterest#page?2.tif
source=Citisecurityinterest#page3.tif
source=Citisecurityinterest#page4.tif
source=Citisecurityinterest#pageb.tif
source=Citisecurityinterest#page®.tif
source=Citisecurityinterest#page7 .tif
source=Citisecurityinterest#page8.tif
source=Citisecurityinterest#page9.tif
source=Citisecurityinterest#page10.tif
source=Citisecurityinterest#page11.tif
source=Citisecurityinterest#page12.tif
source=Citisecurityinterest#page13.tif
source=Citisecurityinterest#page 14 tif
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source=Citisecurityinterest#page15.tif
source=Citisecurityinterest#page16.tif
source=Citisecurityinterest#page17 .tif
source=Citisecurityinterest#page18.tif
source=Citisecurityinterest#page19.tif
source=Citisecurityinterest#page20.tif
source=Citisecurityinterest#page21 .tif
source=Citisecurityinterest#page22 tif
source=Citisecurityinterest#page23.tif
source=Citisecurityinterest#page24 tif
source=Citisecurityinterest#page25.tif
source=Citisecurityinterest#page26.tif
source=Citisecurityinterest#page27 .tif
source=Citisecurityinterest#page28.tif
source=Citisecurityinterest#page29.tif
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source=Citisecurityinterest#page31 .tif
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EXECUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as
amended, amended and restated, supplemented or otherwise modified from time to time,
the “IP Security Agreement”), dated as of March 23, 2007, is made by the Grantors listed
on the signature pages hereof (collectively, the “Grantors™) in favor of Citicorp North
America, Inc., as administrative agent and collateral agent for the Secured Parties (the
“Administrative Agent”). Terms defined in the Security Agreement (as defined below)
and not otherwise defined herein are used herein as defined in the Security Agreement.

WHEREAS, US Airways Group, Inc., a Delaware corporation (the
“Borrower”), the Subsidiaries of the Borrower parties thereto, the lenders party thereto
(the “Lenders”) and the Administrative Agent are parties to that certain Loan Agreement
dated as of March 23, 2007 (as amended, supplemented or otherwise modified through
the date hereof, the “Loan Agreement”);

WHEREAS, to induce the Lenders to enter into the Loan Agreement, the
Grantors have agreed to enter into the Security Agreement dated as of March 23, 2007,
between Grantors and the Administrative Agent (the “Security Agreement”) and this IP
Security Agreement.

NOW, THEREFORE, in consideration of these premises and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows:

Section 1. Grant of Security. Each Grantor hereby grants to the
Administrative Agent, for itself and for the ratable benefit of the Secured Parties, as
security for the prompt payment in full when due of all payment Secured Obligations and
the performance and observance by each Grantor and each other Obligor of all other
Secured Obligations, and in consideration of the premises and of the covenants herein
contained, and for other good and valuable consideration the receipt and adequacy
whereof are hereby acknowledged, each Grantor does hereby grant, bargain, sell, assign,
transfer, convey, mortgage, and pledge unto the Administrative Agent, its successors and
assigns, for the ratable security and benefit of the Secured Parties, a Lien on and security
interest in all estate, right, title and interest of such Grantor in, to and under the following,
whether now owned or and (to the extent related to any Collateral other than the
Intellectual Property Collateral) hereafter acquired, and wherever located (the
“Collateral”):

(a) the patents and patent applications set forth in Schedule A hereto;

(b) the trademark and service mark registrations and applications set
forth in Schedule B hereto (provided that no security interest shall be granted in any

NY3:#7409602
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application for trademarks and service marks filed in the U.S. Patent and Trademark
Office on the basis of a Grantor’s intent to use such mark pursuant to 15 U.S.C. §1051
Section (b)(1) and for which a form evidencing use of the mark in interstate commerce
has not been filed with the U.S. Patent and Trademark Office pursuant to 15 U.S.C
§1060(a)), together, in each case, with the goodwill symbolized thereby;

(©) the copyright registrations and applications and exclusive
copyright licenses set forth in Schedule C hereto;

(d) all reissues, divisions, continuations, continuations-in-part,
extensions, renewals and reexaminations of any of the foregoing, all rights in the
foregoing provided by international treaties or conventions, all rights corresponding
thereto throughout the world, and all other rights of any kind whatsoever of such Grantor
accruing thereunder or pertaining thereto;

(e) any and all claims for damages and injunctive relief for past,
present and future infringement, dilution, misappropriation, violation, misuse or breach
with respect to any of the foregoing, with the right, but n&gt the obligation, to sue for and
collect, or otherwise recover, such damages; and

H any and all Proceeds of any and all of the foregoing.

Section 2. Security for Secured Obligations. The grant of a security
interest in the Collateral by each Grantor under this IP Security Agreement secures the
payment and performance of all Secured Obligations of such Grantor under the Loan
Documents.

Section 3. Recordation. Each Grantor authorizes and requests that the
Register of Copyrights, the Commissioner for Patents and the Commissioner for
Trademarks and any other applicable government officer record this IP Security
Agreement.

Section 4. Execution in Counterparts. This IP Security Agreement
may be executed in any number of counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
agreement.

Section 5. Grants, Rights and Remedies. This IP Security Agreement
has been entered into in conjunction with the provisions of the Loan Agreement and the
Security Agreement. Each Grantor does hereby acknowledge and confirm that the grant
of the security interest hereunder to, and the rights and remedies of, the Administrative
Agent with respect to the Collateral are more fully set forth in the Loan Agreement and
the Security Agreement, the terms and provisions of which are incorporated herein by
reference as if fully set forth herein. Unless otherwise expressly provided in this IP
Security Agreement, if any provision contained in this IP Security Agreement conflicts
with any provision of any other Loan Document, the provision contained in this IP
Security Agreement shall govern and control, except to the extent of a conflict with the
Loan Agreement or the Security Agreement, in which case the Loan Agreement or the
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Security Agreement (as applicable) shall control; provided, that the inclusion of
supplemental rights or remedies in favor of the Administrative Agent or the Lenders in
any other Loan Document shall not be deemed a conflict with this IP Security
Agreement.

Section 6. Governing Law. This IP Security Agreement and the rights
and obligations of the parties hereto shall be governed by, and construed in accordance
with, the law of the State of New York.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, each Grantor has caused this IP Security
Agreement to be duly executed and delivered by their respective officers thereunto duly

authorized, as of the date first above written.
US AIRWAYS GRQUP, INC.
¥: "’"4'57%

B
Name:
Title:

US AIRWAYS, INC

Name: ,
Title: Fog Draident ana Trass -

{SIGNATURE PAGE TO IP SECURITY AGREEMENT}
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AMERICA WEST AIRLINES, INC.

By:

/mﬁﬂ/‘

—
g

Name:
Title:

TRomEs 1
\ina Pragident and Tragsi

AMERICA WEST HOLDINGS
CORPORATI

Name:

|ISIGNATURE PAGE TO IP SECURITY AGREEMENT]
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MATERIAL SERVICES COMPANY,
INC.

By: ' .
Name: Cavoling &. M 6

Title: 5&(@&-&3

|SIGNATURE PAGE TO IP SECURITY AGREEMENT]
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PSA AIRLINES, INC.

By: __Célaﬁﬁ.mﬁ_gﬂ.ﬁ_
lﬁlﬂ Carvline R.
e: Se0re Foury

PIEDMONT AIRLINES, INC.

By: %QQQ B @(g %
Name: nlire. B, E%
Title: &-Cre’\,%

ISIGNATURE PAGE TO [P SECURITY AGREEMENT)
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ACCEPTED AND AGREED
as of the date first above written:

CITICORP NORTH AMERICA, INC,,
as Administrative Agent

/
I
s

By:
Name: V\[ILLIAM WASHBURN
Title: Director/Vice President

ISIGNATURE PAGE TO IP SECURITY AGREEMENT!]
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